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New Company Law takes a series of reforms in company capital system. 
The reforms abolish the minimum requirement of registered capital of a company, 
and reinstate the registered capital to what it should be. The registered capital no 
longer has the functionality of assuring the benefits of corporate creditors. 
Thereupon the relevant deregulations proceed, which is the value regression of 
the concept and system in registered capital, instead of simple economic matters 
on lowering the admittance criterion for the establishment of companies. Under 
the condition where the registered capital system does not impose regulations on 
the establishment of companies, the implements protecting the benefits of 
corporate creditors should take the functionality of offsetting the risks incurred 
by subscribed capital. In this context, studying how to construct the protection 
mechanisms for the benefits of corporate creditors, on the basis of the value 
object of legislation of the company capital systems, will be of great significance. 
The author takes the point of view that the framework of companies’ capital 
system should take improving the efficiency of the companies as its main purpose, 
whereas the protection for the benefits of corporate creditors should not be the 
key responsibility of the company capital system. In other words, company 
capital system should really regard the shareholders as having the good 
foundation of faith and offering them with the uttermost autonomy space. The 
issue will mainly discuss the new Company Law on how to protect the creditor’s 
rights through improving the  Company Capital Information Disclosure System, 
and establish the Disregard of Corporate Personality System and Creditors 
Subrogation System, as well as that the creditors should take full advantages of 
the guarantee system to protect their legitimate rights. 
The paper is divided into four chapters.  
In the first chapter, the regulations of capital system in Chinese companies 
was briefly introduced, it mainly analyzed the legislative value orientation of 
corporate capital system, defects of establishing the lowest capital system in the 
previous corporation law, the reason and significance for abolishing the lowest 
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In the second chapter, it narrated the challenges brought to the creditor's 
interest protection by abolishing lowest capital limitation, the necessity of 
creditor's interest protection corporation law and reflected the question that 
whether it is worthwhile protecting creditor's interest by establishing the lowest 
capital system.  
In the third chapter, it carried out an investigation on the creditor’s interest 
protection system in foreign countries, including the system design of capital 
concepts in oversea companies, its inspiration and reference to China.  
In the forth chapter, the creditor’s interest protection system in corporations 
under the background of establishing new corporation laws was designed. It 
proposed corresponding measurements based on the establishment, operation and 
liquidation of the company.  
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引  言 
 1
引  言 
我国新修订的《中华人民共和国公司法》（以下简称新《公司法》）已于











































































































































事实上，“一元公司”在我国早有实践，河南省济源市在 2008 年 5 月下
发《关于加快推进全民创业的实施意见》的文件，推出降低企业设立门槛的
新举措：“一元钱即可登记注册企业”。2013 年上海自贸区也取消了对注册资
本最低限额的规定：2013 年 9 月上海工商局发布的《国家工商行政管理总局
关于支持中国（上海）自由贸易实验区建设的若干意见》中，提出了解放最
低注册资本限额紧箍咒的方案③。然而济源市出台“一元公司”政策 4 个月后，


































新《公司法》第 26 条、第 80 条第 1、3 款①均对在特殊情况下、特别范围内
实行注册资本制度。不过这些规制不影响新《公司法》凸显注册资本的股东
自治属性的立场。 
                                                                                                                                                               
出资期限”[EB/OL]. http://app.zgswcn.com/print.php?contentid=253137,2014-07-20. 
① 《中华人民共和国公司法》第 26 条：“法律、行政法规以及国务院决定对有限责任公司注册资本实缴、
注册资本最低限额另有规定的，从其规定”；《中华人民共和国公司法》第 80 条第 1 款：“股份有限公司采
取发起设立方式设立的，注册资本为在公司登记机关登记的全体发起人认购的股本总额；在发起人认购的
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